LAW OFFICES OF
Louis E. GITOMER

Louis E. GITOMER THE ADAMS BUILDING, SUITE 301
Lou_GITOMER@ VERIZON.NET 600 BALTIMORE AVENUE
TOWSON, MARYLAND 21204-4022

(202) 466-6532

FAX (410) 332-0885

August 13,-2009 - C ‘ ~ A/l
RECORDATION HO. 2’('220
Honorable Anne K. Quinlan

Acting Secretary W61309 =303 PM

Surface Transportation Board
Washington, DC 20423
) SURFACE TRANSPORTATION BOARD

Dear Acting Secretary Quinlan:

I have enclosed for efiling the document described below, to be recorded pursuant to 49
U.S.C. § 11301.

The document is a Memorandum of Assignment and Assumption Agrecment, a
secondary document, dated as-of August 13, 2009. Th¢ primary document to which this is
connected is recorded under Recordation No. 26204. We request that one copy of this document
be recorded under Recordation No. 26204-M.

The names.and addresses of the parties to the Memorandum of Assignment and
Assumption Agreement are:

Assignee:

Chasc Equipmeént Leasing, Inc.
1111 Polaris Parkway, Suite A3
Columbus, OH 43065

Assignor:

Citizens Leasing Corporation d/b/a RBS Assct Financey
189 Canal Street
Providence, RI 02903

A description of the equipment covered by the Memorandum' of Assignment and
Assumption Agreement consists of 227 [reightCar America Aluminum Rotary AutoFlood [[[™
Railcars numbered XCLX 060139-060196, inclusive, 060198-060366, inclusive.
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A fee of $ 41.00 is enclosed. Please return one copy by email to:

Louis E. Gitomer

Law Offices of Louis E. Gitomer
600 Baltimore Avenue, Suite 301
Towson, MD 21204

A short summary of the document to appear in the index follows: a Memorandum of
Assignment and Assumption Agreement between Chase Equipment Leasing, Inc., 1111 Polaris
Parkway, Suite.A3, Columbus, OH 43065, and Citizens Leasing Corporation d/b/a RBS Asset
Finance, 189 Canal Street, Providence, RI 02903, covering 227 FreightCar America Aluminum
Rotary AutoFlood 1IT™ Railcars numbered XCLX 060139-060196, inclusive, 060198-060366,

inclusive. .

45 E. Gitomer
Enclosures
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SURFACE TRANSPORTATION BOAMD
MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

This Memorandum.of Assignment and Assumption Agrecment is dated as of
August 13, 2009 by and between CITIZENS LEASING CORPORATION d/b/a RBS
ASSET FINANCE, as “Assignor”, and CHASE EQUIPMENT FINANCE, INC,, as
“Assignee”.

WITNESSETH:

1. Assignor, asléssor; entered into.a Lease Agreement wx!h Pubhc Scrvxce
Cnmpnny ofColorado (“PSC"), as léssee, fo lease Group 1 ‘ofihe rmlmnd eqmpmenl
specified-inThe: Attachment hereto. (thc. “qup ) Equlpment"), whzch was evxdenced by a
Memorandum:of Legse 'Agrccmcnl dated a5 of* February 10 2006’(lhe “Gmup 1 Lenso" )
w!uch was recorded at the Surface Tr anspormhon Board: (thc “Bomd") on February. 21
2006 undgr: Recordahon Numbel 26‘204 and a Memmandum of Assxgnment and
Assumplmn Agreement dated'as of February 28, 2006- betwccn Ass|gnor, 8s assignee,
and- Aqslgnce, as‘assignor, which was recorded nt the. Boand oanebruany 28, 2006 undor
Recordation No. 26204:B. '

2. Assignor, as lessor, entered info a Lease Agreement with PSC, as lessce, to
lease Group 2 of the railroad equipment specified in the Attachment hereto (the “Group 2
Equipment”), which was evidenced by a Memorandum of Lease Agreement dated as of
February 10, 2006 (the “Group 2 Lease™), which was recorded at the Surface
Transportation Board (the “Board”) on February 28, 2006 under Recordation Number
26204-A, and:a Memorandum of | Assngnment and Assumpuon Agreemenl duted as:of
February 28 .2006 Between Assignor, as assignee,.and ‘Assignee, as assignor, whlch was
recorded at the Board on February 28, 2006 under Recordation No. 26204-C.

3. In consideration of the premtses and the agreements herein contained and other
good and valuable‘consideration, the' rccelpt of which ishercby acknowledged Assngnor
is, eft‘cclwe a8 ot‘ the date: he.reof (g} assigning t0. Aasxgnee, -all: nghts, title, mlcrcsts, and_
obhgalions oi‘ Ass:gnor in,-undes.and'to the Gmup I Lease and the Group 2 Lcase, vand
Assxgnce is aeceplmg all-of the same, in‘each such*case 0 the extem atributable'to; lhe
penod comméncing:on-and’ contmumg uﬁer thc consummnhon "of such: assignment and
acceptance on _____ ,-2009 4t . Bastern: Dayhghl Time;-and (b) selling the
Group 1 Equnpmeul and’ Ihe Group 2 Equlpmenl to. Aqmgnec, and Assignee shall be thie
owrier of the Group-1 Eqmpment and:the Group 2 Equipmentand Asmgnm shall have no
mtcmsl or sduthority of any nature regarding the- Group | Equnpment and (he; Group 2
Eqmpment Assignor is not transferung, and Assignee is not assuming, any obligations
or liabilities of-Assignor under or in any way related to the Group I Lease and the Group
2 Lease prior to the date hercof.

4, This Memorandum of Assignment and Assumption Agreement may be
executed in any number of counterparts, each of which shall be an original, all of which
when taken together shall constitute one agreement binding on all parties,
notwithstanding that all parties are not signatories to the same counterpart.




IN WITNESS WHEREOF, each of the parties hereto have caused this
Memorandum of Assignment and Assumption Agreement to be exccuted by its duly
authorized officer as of the date first written above.

CITIZENS LEASING CORPORATION,
d/b/a RBS ASSET FINANCE
as Assignor

MARYBETILCORBENTE
Title: ViCE-PRESIDENT

CHASE EQUIPMENT.FINANCE, INC.
as Assignee




STATEOF OHIO )
')'%S:
COUNTY OF DELAWARE )

On this' L3 day of August 2009, before me, Taeiy Wkl the undersigned
Notary Public, personally appeared Cherie L, Oliveto personally known to me to be the
person who exccuted the within instrument as Funding Manager on behalf of the
corporation therein named, and acknowledged to me that the corporation executed it.

[Seal] o Watokd,

Notary Public

My commission expires:

O&.Oh . 2 b ,2DI3




STATE OF _Rispc 15uhn g
) ss.
COUNTY OF _keNt )

On this 13* day of August 2009, before me, Dibe» Lyahss _, the undérsigned
Notary Public, personally appeared _ M. b Corpenke personally known to me to
ng

be the person who executed the withih iristrument as- Vi, Gt on
behalf of the corporation therein named, and acknowledged to me that the cotporation
cxecuted it. -

[Seal] /ldm (f\cw@/l/-

I'\'Iotary Public

My commission cxpires:

1PN 200
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ATTACHMENT

Description of Railcars and Reporting Marks

Group 1 consists of One Hundred Five (105) FreightCar America Aluminum
Rotary AutoFlood II™ Railcars numbered XCLX 060139 — 060196, inclusive, and
060198 — 060244 inclusive.

Group 2 consists of One Hundred Twenty Two (122) FreightCar America
Aluminum Rotary AutoFlood III™ Railcars numbered XCLX 060245 — 060366
inclusive.



